“To enrich lives through €ffective and caring service”

8Har b ors
Santos H. Kreimann
Director

Kerry Silverstrom
Chief Deputy

March 5, 2009

TO: Small Craft Harbor Commission

FROM: Santos H. Kreimann, Director W%W v

SUBJECT: ITEM 5b — APPROVAL OF AMENDMENT NO. 1 TO AMENDED AND
RESTATED LEASE NO. 74729 - PARCEL 15U (ESPRIT ll) - MARINA
DEL REY

item 5b on your agenda pertains to an amendment to the Parcel 15U lease
(Esprit 1) that extends the outside completion date within which the lessee has to
complete construction of 585 new apartment units and a new 225- -slip marina.

Attached is a copy of the Board letter that explains the details of the proposed
lease amendment. A copy of the proposed lease amendment is attached as an
exhibit to the Board Letter.

Your Commission's endorsement of the Director’s recommendatloh to the Board
of Supervisors to approve the proposed amendment as contained in the attached
letter is requested.

SHK:GB
Attachment (1)




March 24, 2009

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, California 90012

Dear Supervisors:

APPROVAL OF AMENDMENT NO. 1 TO
AMENDED AND RESTATED LEASE NO. 74729
ESPRIT Il (Parcel 15U at 4240-4250 Via Marina) - MARINA DEL REY
(FOURTH DISTRICT)
(4 VOTES)

SUBJECT

Request for approval of Amendment No. 1 to Amended and Restated Lease
Agreement for Parcel 15U extending the outside completion date for the
redevelopment of the landside and waterside improvements under the lease.

IT IS RECOMMENDED THAT YOUR BOARD:

1. Find that the Regional Planning Commission, acting on behalf of
the County, has previously considered and certified a final
environmental impact report for the proposed redevelopment
project contemplated by Amended and Restated Lease No. 74729
with respect to Parcel 15U (Esprit II).

2. Authorize the Chairman to execute Amendment No. 1 to Amended
and Restated Lease No. 74729 for Parcel 15U, attached as Exhibit
A, granting an extension of the outside completion date within
which to complete the redevelopment of the parcel as described in
the Amended and Restated Lease.
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The Honorable Board of Supervisors
March 24, 2009
Page 2

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Your Board previously entered into Amended and Restated Lease Agreement
(Lease No. 74729) with ESPRIT TWO LLC, a California limited liability company
(Lessee), on December 29, 2003 for Parcel 15U (Esprit Il) in Marina del Rey that
calls for demolition.of all existing improvements (288 apartments and 215 slips)
and the construction of 585 new apartments, including 47 very low-income senior
units, and a new 225-slip marina, to be completed by June 30, 2009. .

The Amended and Restated Lease Agreement (Lease), which was negotiated in
conjunction with an Amended and Restated Lease Agreement for Parcel 12R
(Esprit 1), called for phased redevelopment of Esprit | and Esprit Il so as to lessen
- the impact on Marina residents and boaters. Due to delays prior to start of
construction caused by litigation and, during construction, by material shortages
and a lack of necessary skilled labor, Esprit | was not completed until August
2008. The Esprit Il lease does not provide tolling for delays in the construction of
Esprit | as an adjustment for the outside completion date of Esprit I1.

Although Lessee has received all of its entitiements for Esprlt Il and is able to
apply for a building permit at this time, the condition of the financial markets,
along with the state of the economy, make it impractical for the Lessee to
arrange financing and to redevelop the property at this time. Esprit Il cannot
meet its original outside completion date, causing the Lessee to request an
amendment to the Lease and an extension of the outside completion date for the
construction of the project.

In consideration for extending the outside completion date to the later of June 30,
2013 or the fourth anniversary of the earlier of (a) the date of substantial
commencement of construction or (b) the anticipated commencement of
construction (currently set at July 1, 2010, but extendable for continued general
unavailability of financing), Lessee has agreed to: 1) pay the County the sum of
$1,000,000 in four equal annual installments of $250,000 each, with the first
payment due and payable concurrent with execution and delivery of the
Amendment; 2) effective April 1, 2009, increase the annual minimum rent from
$415,272 ($34,606.00 per month) to $630,000 ($52,500.00 per month); 3)
effective 36 months following the earlier of construction completion or the outside
completion date, adjustment every three years of the minimum annual rent to
75% of the average of the total annual rent paid to County during the 36 months
immediately prior to the adjustment date, but in no event less than $2,793,000
per year (the sum projected by the Lessee if Esprit Il is built); 4) termination of
the abatement of monthly minimum rent during the construction period; 5)
termination of deferral of percentage rent; 6) elimination of the possible earnback
of up to 50% of the extension fee paid; and 7) renovate the marina in the event
that Esprit 1l is not constructed and the Lease reverts to its original expiration
date of 2022.

HOA.589572.1




The Honorable Board of Supervisors
March 24, 2009
. Page 3

Implementation of Strateqgic Plan Goals

The recommended action will - allow fhe Lessee to proaCtivéIy redevelop its

leasehold improvements, which will result in fulfillment of approved Strategic Plan.

Goal Nos. 1 and 4, “Service Excellence” and “Fiscal Responsibility”, respectively.

FISCAL IMPACT/FINANCING

Operating Budget Impact

Upon your Board’s approval of the Amendment, the Department of Beaches and

Harbors’ operating budget will receive a $1,000,000 fee, payable in four equal
annual installments of $250,000 each, as partial compensation for extending the
outside completion date for the project. The revenue was not budgeted in the FY
2008-09 Final Adopted Marina Budget; therefore, the first $250,000 payment will
be accounted for as one-time over-realized revenue. The installment payments
received from FY 2009-10 through FY 2011-12 will be subsequently budgeted as
one-time revenue.

In addition, the annual minimum rent shall be increased from $415,272 to
$630,000, and the corresponding monthly minimum rent will increase from
$34,606 to $52,500 effective April 1, 2009. This revenue increase is budgeted in
the Department’'s FY 2008-09 Final Adopted Marina Budget.

Costs of consultants and primary County staff involved in the negotiation and
development of the Amendment are being reimbursed by the Lessee.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The term of the Amended and Restated Lease for Parcel 15U commenced on
August 1, 1962 and expires on July 31, 2061.

At its meeting of March 11, 2009, the Small Craft Harbor Commission considered
and the Director's recommendation to approve the proposed
amendment. County Counsel has approved the document as to form.

ENVIRONMENTAL DOCUMENTATION

On December 6, 2000, the Regional Planning Commission considered and
certified a final environmental impact report (FEIR) and adopted Findings of Fact
and a Statement of Overriding Considerations regarding the FEIR for the
proposed redevelopment project contemplated by the Lease. The proposed
Amendment No. 1 does not raise any new or different environmental impacts.

HOA.589572.1




. Thé Honorable Board of Supervisors
March 24, 2009
Page 4

IMPACT ON CURRENT SERVICES (OR PROJECTS)

There is no impact-on other current services or projects.

CONCLUSION

Please authorize the Executive Officer of the Board to send two copies of the
executed Amendment to the Department of Beaches and Harbors.

Respectfully submitted,

Santos H. Kreimann
Director

SK:GB
Attachments (1)

c: County Counsel
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AMENDMENT NO. 1 TO AMENDED AND RESTATED LEASE AGREEMENT
' PARCEL 15U - MARINA DEL REY
(LEASE NO. 74729)

THIS AMENDMENT NO. 1 TO AMENDED AND RESTATED LEASE
AGREEMENT (*Amendment”) is made and entered into as of
by and between COUNTY OF LOS ANGELES (“County”) and ESPRIT TWO LLC,a
California limited liability company (“Lessee™).

>

RECITALS

A.  County and Lessee entered into Amended and Restated Lease Agreement
(Lease No. 74729) dated December 29, 2003 (the “Lease”), pursuant to which County
leased to Lessee that certain real property located in the Marina del Rey Small Craft
Harbor, County of Los Angeles, State of California, commonly known as Parcel 15U.

B.  Subsection 5.5.1 of the Lease requires Lessee to have caused the Substantial
Commencement of Construction for the Redevelopment Work to have occurred on or

~ before the date which would reasonably permit the substantial completion of the

Redevelopment Work by the Outside Completion Date of June 30, 2009, and to

substantially complete the Redevelopment Work by such J une 30, 2009 Outside

Completion Date.

C. As of the date of this Amendment, the Substantial Commencement of
Construction of the Redevelopment Work has not yet occurred and the period required

for construction will not permit the substantial completion of the Redevelopment Work
by June 30, 2009.

D. The parties desire to enter into this Amendment to extend the Outside
Completion Date under the Lease and to make certain other modifications to the Lease as
set forth herein.

NOW, THEREFORE, in consideration of the foregoing recitals and other good
and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, County and Lessee agree as follows:

1. Capitalized Terms. All capitalized terms used in this Amendment and not
otherwise defined herein shall have the same meanings given to such terms in the Lease.

2.  Extension of Outside Completion Date. Subsection 1.1.93 of the Lease is
hereby amended in full to read as follows:

1.1.93  “Outside Completlon Date” shall mean the later of (a)
June 30, 2013, or (b) the fourth (4™ ) anniversary of the earlier of (i)
the date of the Substantial Commencement of Construction of the
Redevelopment Work, or (ii) the Anticipated Commencement Date
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(as such Anticipated Commencement Date may be extended in
accordance with the terms of Section 5.5 of this Lease).

Extension of Construction Schedule. Subsection 5.5.1 of the Lease is

 hereby amended in full to read as follows:

5864427.3

5.5.1 Substantial Commencement and Completion of
Construction. It is a condition of this Lease that, except to the extent
Lessee is prevented from so doing by the events identified in
subsection 5.5.3, Lessee shall cause the Substantial Commencement
of Construction for the Redevelopment Work to have occurred on or
before July 1, 2010 (the “Anticipated Commencement Date”), and
shall substantially complete the Redevelopment Work by the Outside
Completion Date. For the purposes of this Lease, “Substantial
Commencement” or “Substantial Commencement of Construction”
means that physical construction work pertaining to the
Redevelopment Work has been commenced and thereafter proceeds
with diligence, provided that for this purpose the demolition work
required for the commencement of excavation and new improvement
construction shall qualify as physical construction work as long as
such demolition work is performed on a diligent basis and is
followed by excavation and new improvement construction work
without interruption. The Anticipated Commencement Date and the
Outside Completion Date will only be extended under the specific
circumstances set forth in this Section 5.5, and under no other
circumstances. o '

Lessee shall use good faith, diligent efforts to obtain construction
financing for the Redevelopment Work as soon as reasonably
possible. Lessee shall keep the Department apprised (on a monthly
basis) of Lessee’s efforts towards, and the status of, Lessee’s receipt
of construction financing for the Redevelopment Work. If Lessee is

- unable to obtain construction financing for the Redevelopment Work

on commercially reasonable terms by not later than six (6) months
prior to the Anticipated Commencement Date, then Lessee shall
provide written notice to Department of such inability (the
“Financing Delay Notice™). The Financing Delay Notice shall
include an explanation and status of Lessee’s efforts to obtain the
construction financing, including potential financing sources and the
terms and requirements applicable to any such potential financing
sources. If (a) Lessee provides the Financing Delay Notice, (b)
Lessee has exercised, and thereafter continues to exercise, its good
faith, diligent efforts to obtain the construction financing, and keeps
the Department apprised of such efforts as provided above, (c)
Lessee continues to be unable to obtain the construction financing by
the Anticipated Commencement Date, and (d) the reason for




4.

Lessee’s inability to obtain the construction financing is the
continued existence of an Unreasonable Financial Market Condition
(as defined below), then the Anticipated Commencement Date shall

 be extended for the period of time that Lessee is delayed in obtaining

construction financing beyond the Anticipated Commencement Date
set forth in the first paragraph of this subsection 5.5.1, as long as the
conditions in clauses (b), (c) and (d) continue to be applicable during
such period of delay. For purposes of this Lease, “Unreasonable
Financial Market Condition” means an industry-wide commercially
adverse condition, beyond Lessee’s reasonable control, in the real
estate construction lending market, such that, notwithstanding
Lessee’s exercise of good faith, diligent efforts, Lessee has been

" unable to secure construction financing for the Redevelopment Work

on commercially reasonable terms and it would have been unlikely
that any other apartment developer could have obtained such
construction financing. In no event shall the Anticipated
Commencement Date be extended under this subsection 5.5.1 for
more than three (3) years beyond the Anticipated Commencement
Date set forth in the first paragraph of this subsection 5.5.1. There
shall be no extension of the Anticipated Commencement Date under
this paragraph unless Lessee demonstrates to the reasonable '
satisfaction of Department that the requirements for such extension
set forth herein have been met, including the occurrences, conditions
or circumstances that constitute an Unreasonable Financial Market
Condition. If Lessee and Department are unable to resolve any
dispute as to whether an Unreasonable Financial Market Condition
exists, whether the other requirements for an extension of the
Anticipated Commencement Date under this paragraph have been
satisfied, or as to the duration of the extension to which Lessee is
entitled, the dispute shall be arbitrated pursuant to Article 16 of the
Lease. Notwithstanding any contrary provision of this Lease, there
shall be no extension of the Anticipated Commencement Date for
any period during which Lessee is in breach or default under this
Lease.

Construction Delays. Notwithstanding any contrary provision of

Section 5.5 of the Lease, as modified by this Amendment, neither the Anticipated
Commencement Date nor the Outside Completion Date shall be subject to
extension for any act, omission, occurrence, condition, or circumstance (including
without limitation a Force Majeure event or Unreasonable County Activity, if
any) that first occurred or first arose prior to, or that otherwise exists as of|, the
date of this Amendment; provided, however, that this sentence shall not be
applicable to an Unreasonable Financial Market Condition that hereafter exists
even if such Unreasonable Financial Market Condition existed prior to, or exists
as of, the date of this Amendment. Lessee represents and warrants to County that
as of the date of this Amendment there is no threatened or anticipated delay in the
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Substantial Commencement of Construction beyond the Anticipated
Commencement Date of which Lessee is aware as of the date of this Amendment,
except for any Unreasonable Financial Market Condition that might currently
exist or hereafter arise. Notwithstanding any contrary provision of the Lease, no
future Force Majeure delay under subsection 5.5.2 of the Lease shall commence
until Lessee has provided County with written notice of the occurrence, condition
or circumstance that constitutes a Force Majeure event; provided, however, that if
Lessee provides written notice to County of a Force Majeure event within five (5)
business days after the date that the occurrence, condition or circumstance that
constitutes Force Majeure first occurs or arises, then the Force Majeure delay
shall commence retroactive to the date that the Force Majeure event first occurred
Or arose.

S.

‘Delay Caused by Injunction. Subsection 5.5.3.2 of the Lease is amended in

full to read as follows:

6.

5.5.3.2 Delay Caused by Injunction. Except as otherwise
provided in subsection 5.5.3.3, if as of the Anticipated
Commencement Date (as it may be extended as provided above) a
regulatory body or agency has obtained an injunction preventing the
commencement of construction, and the removal of such injunction
constitutes the major remaining unpedlment to the commencement
of construction, then the Anticipated Commencement Date shall be
extended to thirty (30) days after the date upon which such
injunction is dissolved, provided that (1) Lessee has exhausted and
continues to exhaust all commercially reasonable efforts to obtain
the dissolution of such injunction, and (2) the Anticipated
Commencement Date is not extended to later than two (2) years after
the date of the Anticipated Commencement Date set forth in the first
sentence of subsection 5.5.1 above. The extension provided by this
subsection shall be the only extension available in a situation where
a regulatory body or agency has obtained such an injunction.

Final Redevelopment Work Plans and Specifications. The second sentence

of subsection 5.1.1 of the Lease is hereby amended in full to read as follows:
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Not later than eight (8) months prior to the Anticipated
Commencement Date, Lessee shall submit for approval by Director
six (6) complete sets of final plans and detailed specifications for the
Redevelopment Work on the Premises (the “Final Plans”), together
with one (1) set of appropriate structural computations, identical to
those requested or required by the County Director of Public Works
incident to the issuance of building permits under the relevant
provisions of the Los Angeles County Building Code.




7.  Payment For Extension of Construction Schedule. As partial consideration
for County’s agreement to an extension of the Anticipated Commencement Date and the
Outside Completion Date, Lessee shall pay to County the sum of One Million Dollars
($1,000,000.00) (the “Modification Payment”). The Modification Payment shall be paid
by Lessee in four (4) annual installments of Two Hundred Fifty Thousand Dollars
($250,000.00) each. The first installment of the Modification Payment shall be paid by
Lessee concurrent with the parties’ execution and delivery of this Amendment. Each of
the remaining three installments of the Modification Payment shall be paid by Lessee on
or before each of the first three (3) anniversaries of the date of this Amendment. The
~ Modification Payment shall be treated as additional rent payable under the Lease. No
interest shall accrue on the unpaid principal amount of the Modification Payment,
provided that if any installment of the Modification Payment is not paid on or before the
due date, then the terms and provisions of Section 4.5 of the Lease shall be applicable to
such delinquent installment, and if any installment of the Modification Payment is not
paid by Lessee on or before the due date and Lessee fails to cure such nonpayment within
ten (10) days after written notice from County, then County shall have the right to declare
-all remaining unpaid amounts of the Modification Payment immediately due and payable,

8.  Annual Minimum Rent. Subsection 4.2.3 of the Lease is hereby amended in
full to read as follows:

4.2.3 Adjustments to Annual Minimum Rent. During the
period commencing with the date of this Amendment and continuing
until the date that is thirty-six (36) months following the earlier of
the Completion Date or the Outside Completion Date (the “First
Adjustment Date”), the Annual Minimum Rent shall be Six Hundred
Thirty Thousand Dollars ($§630,000.00), payable in equal monthly
installments of Monthly Minimum Rent in the amount of Fifty-Two
Thousand Five Hundred Dollars ($52,500.00) each. Effective on the
First Adjustment Date and every three (3) years thereafter until the
first Renegotiation Date, and effective on the (3) anniversary of
each Renegotiation Date and every three (3) years thereafter until the
next following Renegotiation Date (each an “Adjustment Date” and
collectively the “Adjustment Dates™), the Annual Minimum Rent
shall be adjusted to the amount which equals seventy-five percent
(75%) of the average of the total annual rent that was payable by
Lessee (including both Monthly Minimum Rent and Percentage
Rent) to County under Section 4.2 of this Lease during the thirty-six
(36) month period immediately preceding such Adjustment Date;
provided, however, in no event shall the Annual Minimum Rent
from and after the First Adjustment Date and prior to the first
Renegotiation Date be less than Two Million Seven Hundred Ninety-
Three Thousand Dollars ($2,793,000.00) per year. Notwithstanding
any contrary provision of the Lease, if the Lease is amended in
accordance with the Reversion Amendment pursuant to subsection
5.5.3 of the Lease, the Reversion Amendment shall have no
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retroactive effect on the Annual Minimum Rent payable under this
subsection 4.2.3 of the Lease for the period prior to the date that
County elects to amend the Lease in accordance with the Reversion
Amendment (i.e., the Annual Minimum Rent payable by Lessee
under this subsection 4.2.3 for any period prior to the date that

" County elects to amend the Lease pursuant to the Reversion
Amendment shall remain fully payable by Lessee and no part thereof
shall be refundable to Lessee).

9. No Abatement of Monthly Minimum Rent. Subsection 4.3.1 of the Lease is
hereby terminated. '

10. No Further Deferral of Percentage Rent. Notwithstanding any contrary
provision of the Lease, there shall be no deferral of Percentage Rent under subsection
4.3.2 of the Lease for Percentage Rents attributable to periods after December 31, 2008.
Any Percentage Rent that previously has been deferred for periods prior to January 1,
2009 shall be repaid to County in accordance with the terms and provisions of subsection
4.3.3 of the Lease, except that all references to “Outside Completion Date” in subsection
4.3.3 of the Lease are hereby amended to mean “June 30, 2010.” If the Lease is amended
by the Reversion Amendment pursuant to subsection 5.5.3 of the Lease, then
notwithstanding any contrary provision of the Lease, the Deferred Rental Amounts under -
subsection 4.3.3 of the Lease (including any additional Deferred Rental Amount payable
by Lessee pursuant to the next paragraph below) shall be immediately due and payable by
Lessee to County as of the date that County elects to amend the Lease in accordance with
the Reversion Amendment.

Lessee acknowledges and agrees that Parcel 12 Lessee and Lessee are jointly and
severally obligated to pay to County the sum of $261,046.00 for previous use of Parcel
FF as a staging area (the “Staging Area Payment”). If the Staging Area Payment (plus
interest at the rate of 7% per annum from and after October 1, 2008 to the date of
payment) is not paid to County within thirty (30) days after the date of this Amendment,
then the Staging Area Payment shall be treated as an additional Deferred Rental Amount
taken by Lessee as of October 1, 2008, to be repaid by Lessee to County pursuant to
subsection 4.3.3 of the Lease, as modified by the immediately preceding paragraph.

11. Definition of Completion Date. For purposes of clarification, a temporary
certificate of occupancy shall trigger the occurrence of the Completion Date under
subsection 1.1.24 of the Lease only if such temporary certificate of occupancy permits
the occupancy of the apartment building to which it pertains.

12. Termination of Extension Fee Credits. Sections 2.3 and 2.4 of the Lease are
hereby terminated.

13. Boater Displacement and Relocation Plan. Prior to taking any portion of the
anchorage out of service to perform the Redevelopment Work, Lessee shall submit to
Director, and obtain Director’s approval (which approval shall not be unreasonably
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withheld) of, a boater displacement and relocation plan for the anchorage located on the
Premises.

14. Renovation of Anchorage in the Event of Reversion Amendment. The
Redevelopment Work to be performed by Lessee pursuant to Section 5.1 of the Lease
includes the replacement of the anchorage facilities located on the Premises. If County
elects to amend the Lease in accordance with the Reversion Amendment pursuant to its
rights under 5.5.3 of the Lease, then in lieu of the replacement of the anchorage facilities
as part of the Redevelopment Work, Lessee shall be obligated to renovate the existing
anchorage facilities to (a) satisfy the Maintenance Standard set forth in Section 10.1 of
the Lease, and (b) comply with all then-applicable governmental laws, including without
limitation, all then-current requirements of the Americans With Disabilities Act, as
amended and interpreted by applicable governmental laws and regulations. The
renovation work described in this paragraph shall not be performed by repairing, patching
or replacing individual component parts or materials of deficient docks, gangways, or
other improvements, but instead shall require the replacement of the entire dock,
gangway or other improvement that includes the deficient component part, pursuant to a
lawfully issued building permit and in a manner and pursuant to plans and specifications
acceptable to Director. If the Lease is amended in accordance with the Reversion
Amendment, Lessee shall (i) commence the anchorage facilities renovation work
described in this paragraph (by the commencement of the preparation of required plans
and specifications for the work and the filing and processing of applications for
governmental permits) within thirty (30) days after the effective date of the Reversion
Amendment, and (ii) diligently process and complete the renovation work in accordance
with a schedule acceptable to Director that requires completion of the work as soon as
reasonably possible, taking into consideration the requirements of Section 13 of this
Amendment.

15. Deletlon of Definitions. Subsections 1.1.10, 1.1.33, 1.1.34, 1.1.35, l 1.54,
1.1.55, 1.1.124 and 1.1.126 are hereby deleted from the Lease.

16. -No Other Modifications. Except as expressly set forth in this Amendment,
all terms, conditions, and provisions of the Lease remain in full force and effect and are
unmodified, and each of the parties reaffirms and acknowledges its respective obligations
under the Lease as amended hereby. This Amendment constitutes the entire agreement
between the parties with respect to the subject matter hereof, and supersedes all previous
correspondence or communications, whether written or verbal, pertaining thereto.

17.  Encumbrance Holder Consent. Lessee represents and warrants to County
that as of the date of this Amendment there are no deeds of trust, mortgages or other
security interests that encumber Lessee’s interest in the Lease or the Premises other than
the “Deed of Trust” referenced in the Lender Consent attached to this Amendment. At
County’s election, this Amendment is conditioned upon (a) the accuracy of the foregoing
representation and warranty, and (b) the execution and delivery by the beneficiary of such
Deed of Trust not later than ten (10) days after the date of this Amendment of (i) the
Lender Consent described above, and (ii) a Lender Consent in substantially the same
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format in recordable form attached to the Memorandum of Amendment No. 1 to
Amended and Restated Lease referenced in Section 20 below. If the foregoing conditions
are not satisfied, then County shall have the right to declare this Amendment null and
void and of no force or effect. '

18.  County Costs. Lessee shall promptly following written demand from
County reimburse County for the Actual Costs (as defined in the Lease) incurred by
County in the review, negotiation, preparation and documentation of the matters that are
the subject of this Amendment, including any lender consent or estoppel certificate
pertaining to the Lease or this Amendment. -

19. Counté;parts. This Amendment may be signed in counterparts. Each
counterpart represents an original of this Amendment and all such counterparts shall
collectively constitute one fully-executed document.

20. Memorandum of Amendment. Concurrent with the execution and
delivery of this Amendment, County and Lessee shall execute a Memorandum of
Amendment No. 1 to Amended and Restated Lease Agreement and cause same to be
recorded in the Official Records of Los Angeles County, California.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, County and Lessee have entered into this Amendment
as of the date first set forth above.

COUNTY OF LOS ANGELES

By:

Chairman, Board of Supervisors

ESPRIT TWO LLC a California limited 11ab1l1ty

company,_,_._- — MZ%”_
By B W
5—901@1@3?& Mander™ S
ATTEST:
SACHI HAMAI, _
Executive Officer of the Board of Supervisors
By: ‘
Deputy
APPROVED AS TO FORM:

RAYMOND G FORTNER, JR,,

APPROVED AS TO FORM:

MUNGER, TOLLES & OLSON LLP
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GUARANTORS’ CONSENT

The undersigned, as “Guarantors” under that certain Guaranty of Lease dated
2] 2o d (“Guaranty”) concerning the “Lease” referenced in the foregoing

A nment No 1 to Amended and Restated Lease Agreement (Parcel 15U - Marina del
Rey) (“Amendment”), hereby consent to the Amendment and confirm that the Guaranty

wmrw;: a

nrpaan”

Conta 0.

Cyntlda A. Miscikowski, Trustee

10
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To enrich lives through effective and caring service

S ANGELES COUNTY

Zz Departm

Beache &
SHarbors

Santos H. Kreimann
Director

Kerry Silverstrom

March 5, 2009 Chief Deputy

TO: Small Craft Harbor Commission

FROM: Santos H. Kreimann, Director m 4/( %rf\/

SUBJECT: ITEM 5c — PRESENTATION OF MARINA DEL REY SLIP SIZING STUDY
AND SLIP VACANCY & PRICING STUDY

Item 5c on your agenda is a presentation of the Marina del Rey Slip Mix Study being
prepared for the Department by Ron M. Noble of Noble Consultants, Inc. and of the
Marina Slip Vacancy & Pricing Study in preparation by Allan Kotin of Allan D. Kotin and

~ Associates. Both gentlemen will be available to answer any questions you might have
after their presentations.
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1o enrich lives through effective and caring service

Department of

Beaches &
March 5, 2009 cHarbors

Santos H. Kreimann
Director

0S ANGELES COUNTY

TO: Small Craft Harbor Commission Kerry Silverstrom
Chief Deputy

FROM:  Santos H. Kreimann, Director %ﬂ}/ 7/@@;@\__\

SUBJECT: ITEM 6a - ONGOING ACTIVITIES REPORT

BOARD ACTIONS ON ITEMS RELATING TO MARINA DEL REY

At its March 3, 2009 meeting, the Board held a hearing to review and, subsequent
thereto, approved an amendment to the Rules and Regulations of various Los Angeles
County Waterworks Districts, including District 29, which includes Marina del Rey. The
amendment involves a Phased Water Conservation Plan to minimize the effects of an
emergency water shortage on the Districts’ customers. Such Plan clarifies the method
of determining the Districts’ water allocations to their customers during times of water
shortages and updates the surcharges applied to customers who exceed their water
allocations in order to recover the higher cost to the Districts for water purchases in
excess of the Districts’ water allocations. The surcharges will only be applicable when
the Board declares a water shortage and, therefore, implements the Phased Water
Conservation Plan.

For further information about the Phased Water Conservation Plan for Waterworks
District 29, interested parties may contact Adam Ariki, Assistant Deputy Director for the
Waterworks District, at 626.300.3300.

At its February 17, 2009 meeting, the Board of Supervisors approved a Marina Local
Coastal Program (LCP) amendment that addressed the roles and responsibilities of the
Design Control Board (DCB) and the Regional Planning Commission (RPC).
Specifically, the LCP amendment modifies the scope of the DCB’s review of a Marina
project, such that the DCB will review projects for visual compatibility with the Marina,
including architecture, landscaping, and signage, and for consistency with the
Specifications and Minimum Standards of Architectural Treatment and Construction, the
Statement of Aims and Policies, and the Revised Permanent Sign Controls and
Regulations. Additionally, the LCP amendment requires the DCB to complete its ;
conceptual review of a project and make recommendations to the RPC within 120 days
of a coastal development application being filed with the Regional Planning Department.
Finally, the amendment provides that the DCB conduct a final review of a project’s
architectural design (i.e., materials, colors, landscaping and signs) after the RPC has
made its final decision on the project’s land use entitlements and site plan.
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REGIONAL PLANNING COMMISSION’S CALENDAR

There are no Marina del Rey matters scheduled for consideration by the Regional
Planning Commission.

DREDGING UPDATE

The U.S. Army Corps of Engineers (Corps) has now dredged several thousand cubic
yards of contaminated material out of the south entrance, which has undergone the
sand separation process. This clean sand extracted in that process has been tested to
determine its suitability for placement on the beach and, the environmental agencies
have given their tentative approvals to place the cleaned sand in the upper, dry area of
Dockweiler Beach. Further testing and evaluation of the sand separation process are
continuing to determine at what point the plant can run on a regular basis to produce
sand for placement along the shoreline. If all the tests are successful, then the dredging
operation will continue in the time remaining to dredge as much of the targeted 52,000
cubic meters (68,000 cubic yards) of sediment as possible from the south entrance
area. To accomplish this, we are exploring extending the time for the Corps to continue
this operation untili May. The dredging project to date has had no significant
navigational impacts on the south entrance.

VENICE PUMPING PLANT DUAL FORCE MAIN PROJECT UPDATE

We reported last month that the City of Los Angeles staff had agreed to delay
presenting the Environmental Impact Report (EIR) to the full City Council for approval
and that the County had asked the City to revise and recirculate the EIR. City’s staff is
awaiting instructions from the Council office on how to respond to the County’s request.
The traffic study of the anticipated traffic impacts the project will have on both the
Pacific Avenue and Via Marina alignments is expected to be completed in early April.
Based on that study, the City will determine whether there needs to be revisions to the
traffic section of the EIR. If revisions are, in fact, needed, the EIR would be recirculated.

REDEVELOPMENT PROJECT STATUS REPORT

The updated Marina del Rey Redevelopment Projects Description and Status of
Regulatory/Proprietary Approvals report is attached.

UNLAWFUL DETAINER ACTIONS

For the month of February 2009, the Parcel 28 (Mariners Bay) lessee reported that it
took action to evict three boat slip tenants, all for non-payment of rent. There were no
unlawful detainer actions reported by others.
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DESIGN CONTROL BOARD MINUTES

The minutes from the Design Control Board’s January and February meetings have not
been approved.

SHK:ks
Attachments
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Pacifica Uotels

Marina del Rey Redevelopment Projects

Descriptions and Status of Regulatory/Proprietary Approvals

As of February 11, 2009

Regulatory — I be determined

T [4-vierdd 1% Build 5 new visitor serving commercial and diy stovaye bufldings our new visitor-serving commercial bufldings, masimum 36 tall and ong dry s Propriotary — Tenu sheet under negotiation
David Taban * 51,090 5. visitor serving commereial space . 7215 lincal feet view corridor proposcd (259,73 required) Regulatory - Inilial DR review during the Octobor 2008 menting, ltom was vontinued and g 8 socond review
143 slips 1 § end tics and 234 dry storage spaccs Parking -- 381 at grade parking spaces will he provided with sharcd parking agreement (402 parki
spaces atc required)
3 [52/GG - Boar Centeal/ et Pence " 367-vessel duy stack storage facility Massing - 70" high haat storapc building partially over water and parking with view corridor Proprictary -- Teun sheet appraved by BOS on July 2006; SCIIE: approved Option March 2007; 3OS approved Option May 2007 |L.CP amendment fo allaw propmsed use and (o transter Fubl
Pagific Marina Development * 30-vessel mast up storage space Parkdng - All packing required of the project to be lacated on site, public parking to e replaced an |Reggulatory - DUB, on May 2007 (continued from Mareh 2007 meeting; A pril mecting cancelled) DISAPPROVED project. Rogional Facilicy use to anofher parecl
¥ Sherill boatwright facility parcel 56 Plaai cation filed Decomber 2008,
4 [55/56/W - Fishennan's Village/  [Micluel Pashaic/ [* 132-r00m hotel Massing - Nine mixed use hnfel/visitor-serving commercialretuil structures {eight are | or 2-story and_ |Proprietary. --Lease dosaments approved by H0S December 2005 Shared parking analysis
Ciold Coast David Tihan * 65,700 square fool restaurantiretail space one 607 tall hotel over ground floor retailf restaurant), parking structere with view cortidor Regulatory - DOR hearing May 2006, item continued; approved in concopt July 2006. Regional Planuing application fited May 2007
* 30-lip new marina Parking -- All parking roquired of the prosject o be located on site; must include parking for adjacent
* 28 foot-wide waterfiont promenade Parcel 61 lessee (Shanghai Reds) and replacement parking from Parcel 52
5 Frank Suryant * 479-unit residential camnplex (includes 63 apartments and 216 Massing - Lhrze buildings, two that are [40'tll, consisting of [ =12 floors of residential and 2 ahove- |Froptietary - Term shoel approved by BOS August 2008
Lyon Capitat Mark Kelly condominium units) ground paking lovels, and the third that is 84' tall, consisting of 6 flooes over raised podium and placa |Regularory - DCB canceptual spproval October 2006; Regional Planning application filed December 2006
* 3,000 square-faot accessory retail space level with cxpansive covered parking
* 18-slip Parking - All parking required of the projcet to be Tocated on site
* 28 foot-wide waterfront promenade and parkeite
|76 |1 -~ Marina del Rey Lan [Gecg Schem + New fucl dock Fa  high-speed pumps and automatic payment | Massing — |-story structure on the dock and on landside, cach 19"l Proprictary -- Lease documents approved by BOS May 2006
r Real | * 3,300 square-foat dock mar and restroorms [Parking - All parking required of the project to be located on site Regulatary -- DCB conceptual approval May 2007; DCF approved final design with conditions Angust 2008; Regional Planni
* Nexw marina with 10 slips and transient berths Commission approved COP and CUP on May 14, 2008, CCC approved watcrside impravernents Mareh 2008.
* Public promnenade and public view decks
7 o Hal * Building refirbishment and relocating landside boating facilities Parking -r Possible slight reduction of parking due to relocation of landside hoating Facilities, Impac elary - Tem sheel under negotiation
* Docks will he reconstructed currently unknow Regulatory - DCB submittal anticipated far the April 2009 meeting
3 Ray Club / Docron Propeities | David Nagel * Building refurbishment no new construetion [No chang; Proprietary — Tenu sheet approved by BOS August 2008
* Docks will be reconstructed Regulatory -- DCB continued from July 2008 and approved cancept August 2008, Site Plan Review application filed with DRP on
2134408
9 [10/FE - Neptune Marina/ Scan McKachom |* 516 aparmuents Massing - Four 55 (all clustered 4-story residential buildings over parking with view corridor Proprictary -~ Term sheel approved by BOS August 2004; lease documents appraved by BOS Augast 2008 LCP amendment to allow apartments on Parcel FF
1egacy Partnors * 161-slip marina + 7 end-tics Tarking -- 103 public parking spaces To be replaced off it [Regulatory - DCB approval in eoncept June 2006; Regional Planning application flet November 2006; &P Cosn Parking permit ta allow 103 replacement public purking spaces
* 2K foot-wide walcfroni pramenade ! matter on |0/29/08 and continuéd the itom, offsite
¥ Replucement of public parking both an and off site Replacement of Parcel FF opon spce
10 |9-- Wondfin Suite totel and liack Ules ; 19-stacy, 288-rooim hotof (152 hotef rasims and 136 fimeshare suites) | Massing - [9-story hofel wifl 3-story parking steucture, 225" tl,on novthers helf of parcel with view |Froprielary —Term Shocl approved by [0S Februay 2007 Tiineshare component
Vacation Owaerstip/ * 5-stary, 332-stalt parking sttucture comridor and wetland park. an sauthern half Rogulatory -~ DCF initial heating May 2006, item continied; approved in concept June 2006; Rogional Planning application filed | Welland
Waodfin Hotcls * New public transient docks Parking - All parking required of the project to be located on site November 2006; RT Commission heard the malter on 10/20/08 and continucd the ite
28 fool-wide waterfron! promenade
€ Wetland park
11 |160/10t - The Shores/ Joxry Epstein/ + 54d-unit apartiment complex. Massing - Twelyo 75' talt 5-story rosidential buildings Proprietary -- Lease extension Optian approved by BOS Decermber 2006 :
Del Rey Shores David Levine * 10.new public parking spaces [Parking - All parking cequited of th projet to be loaated on sit plus 10 pyblic bosch parking spaces |Regulatory -~ Rogione] Planning apprval Jane 2005; BOS heard appeal Febsuary 2006; ccutinued to March 2007 whese project was
approved, Per court order, EIR being redune as to grading: on 13/16/08 BOS approved EIR
12 [9S/LL8 - Marina West Shopping - |Michacl Pashaie/ |* 72-unil apartment complex [Massiny -- One 42" tall retail building, three 60' tall inixed-use residentializotail buildings mnd parketie |Proprietaty - Ten Sheet approved by BOS October 2007
Center/ Gold Coast David Taban * 10,000 square-Faof restaurant Parking - All parking required of the project to b located on site Regulatory - DUR initial hearing May 2006; itein then on June, July, and September agenda; conceptual approval granfed November
1+ 22,400 square-Faot commercial space 2006
* Gateway parkette.on Parcel 1.1.8
| 13 |745 -~ Marina Intemationsl Hotell | Dale Marquis/ * Complelc renovation iNo changes Proprietary -- Toun sheel under negatiation
Pacifica Hotels Mike Bamard Regulatory -- DOB initial heating Noyember 2008, itom continued and. witl be on January 2009 agenda
14 [OT - Admicalty Cobrts/ Tona Goldrich/ * Ui 4-unil senfor relitement facility Massing - Onic S-slory residential (senior) building over grownd-floor retail and patking, 55" all Proprictary -- Lense focuments approved by BOS July 2008, LCP amendnient 1o allow proposed use
Goldrich & Kost Industries * 5.000 squate feet of fetail space Parking -- All required projeet purking ta be Located on site; 92 pubiic paiking spases th remain on site, (Regulatory -- DCB eonceptual apbroval August 2005; Regional Planning application filed May 2006 Parking perchit for senior retirement facility and to dlldw some
* Replacement public parking both on and off site 94 public parking spaces 10 be replaced off sité near Marina Beack replacement public parking off site
* Public aceessway fiom Washington to Admiralty
5" [33/NR <= The Waterfrant Lid Cruker/Derok . {292 apartments [Massing - Three 5-story mixed use rosideatial/retail buildings {two 44" tall and one 81" tll) with view ~ [Proprietary -~ Leass documents In process and economic forms being negatiated [LCP amendinent fo allow proposed use
ones * 32,400 square-foot rostaurantretail space corridor . Regulatory - DCB concept approval August 2004; revised praject to DCB on August 2008, then December 2008 whore it wa Darking peranlt to allow some replacement public parking oft
* Rooflp observation deck Parking - All required project patking 1o be located ou sie; 69 public parking spaces Lo he replaced on |continued site
* Replacement public parking bath on and off site sitc.
16 |27 - Jamaica Bay lon/ Dale Marquis/ * 69 additional hotel roams [Massiny -~ d-story, 45" tall, hotel expansion with vicw corridor Propriclary - Lease documents-approved by BOS May 2006
Pacifica Hotels Mike Bamard * Renovate balance of property Parking -- All parking required of the project fo b located of site Regulatory - DCB conceptual approval obtained Octobor 2005 and: final design approval Aligust 2008; Regional Planning application
* Marina Beach Proménade il December 2008 and Commissian approved August 2007, Plaricheck application filed
7|1 - Marviott Residouce tan/ Dale Marquis/ # 147-room hotel [Massing -- Two hotel buildings sbove parking, 45" tall, with view comidor Propriefary -- Leasc documents approved by BOS Oct 2006 LCP dmendment to allow proposed use ]
Pacilica Hotels Mike Barnard * Repincement of public parking hoth on and off sitc. Parking -~ 197 public parking spaces to remain on site, 20 or 89 public parking spaces to be roplaced off | Rugulatary - DCB approved in cancept Febriary 2006; Regional Phanning applcation i prepatation Parking permit to allow some replacment public pa
* Marina Beach Promenade site depending on inlersection project
| 18 [21 - Holiday Harbor Courts/ Tona Goldrich/ Phase 1 Massing -- One 56"1all comnmercial huilding with view. corridsr [Phase CIF for landside from Regional Planning

Goldrich & Kest Industries

|Sterman Gardner

* S-story, 29,300 square-foot mixed-usc building (health club, yaght clitb,|

retail; marine office)

* 92-slip marina

* 28 fuot-wide watcrfront promenade and pedestrian plaza
Phase 2 (Parcel C}

* Westenmnost portion of land to rover

1 County for public parking

Packing -~ All parking required of the project to be losated on site,
OT and Parcel 30 boater parking

including 94 reglacement spaces from|

Proprietary -- Lease documents approved by BOS July 008
epulatory - DCB couceptual appraval ahtained August 200;
[Pliase 2 (Parcel
DCR heaving March and April 2006, item sontinued

Regional Planning application (landsido} filed September 2006

CDP for waterside from Coastal Commission

Parcel 20 CDP amendment from Regional Planning ta transfer
Paccel 20 Phase 2 (6,023 sf yacht elub, 2,300 sf nifice space,
231 parking spaces) o Parcel 21

9 |19 Administration Building/ N/A * 26,000 squarc-fool Caunty administration bulding Massing -~ One 56' tall building consisting of 2 loars officc space over 3 parking levels Fropietary — s in process with Parcel 20 lessee Tar parcel reversion
Depattment of Beaches and Harbors Parking -~ All parking required of the project ta be located on site Regulatory -~ DCB agenda May 2006 and November 2006; DCB workshop held January 2007
(Allernate sites being considered)

and ocal Intemet Fllos\Conlen.OclaoGDVOE7Z7\7B_Atach b_OGE Projoct Table_2-11-09.4ls Mote: Helght Informafion for projects will be shown ag Ifarmatian begomcs available.




